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UNITED STATES OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: Aprit 30, 2008
Washington, D.C. 20549 Estimated average burden

PROCESSED hours per response 16.00
APR 09 2008 FORM D

NOTICE OF SALE OF SECURITIES SEC USE ONLY
THOMSON PURSUANT TO REGULATION D Prefix Serial
FINANCIAL 1 SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

| |

Name of Offering  {[_] check if this is an amendment and name has changed, and indicate change.)
Sale of Limited Partnership Interests in Holyoke Partners Fund I, LP

Filing under (Check box{es) that apply): O Rule 504 [JRules505 [ Rule5068 []Section4(6) [JULOE
Type of Filing: O New Filing B Amendment

A. BASIC IDENTIFICATION DATA

Y
T e W

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Numb.
Ten Post Office Square, Suite 1200 Boston, Massachusetts 02114 (617) 423 0220 ‘

Address of Principal Business Operations (Number and Sireet, City, State, Zip Code) | Telephone Number (Inchdin&-Area Code)

(if different from Executive Offices) . __.-ngc:}gg)
Brief Description of Business w;gu [15{elaiall
Investments in Securities aeF an

Type of Business Organization N f‘{ D '\ }1_&“{1
[J corporation & limited partnership, already formed Cother (please specify): )

[ business trust O limited partnership, to be formed a8 544 :
MONTH _ YEAR \%@@ -
Actual or Estimated Date of Incorporation or Organization: 5 I & Actual {] Estimated

Jurisdiction of Incorporation or Organization: {(Enter two- letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction} D|E

General Instructions
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR
230.501 et seq. or 15 U.5.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sate of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which itis due, on the date it was mailed by United States registered or certified mail to that address.

Where lo File. U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE}) for sales of securities in those states
that have adopted ULOE and that have adopted this form. Issuers relying on the ULOE must file a separate notice with the Securities
Administrator in each state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the
claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in
accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on
the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required
SEC 1972 (6-02) to respond unless the form displays a currently valid OMB control number. 10f8
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A BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years; Each beneficial owner having the
power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

e Each executive officer and director of corporate issuers and of corporate general managing partners of partnership

issuers; and
s Each general and managing partnership of partnership issuers.
Check Box(es) that Apply: ] Promoter [ Beneficial Owner U] Executive Officer [] Director General and/or
Managing Partner
Full Name (Last name firs{, if individual)
Holyoke Partners, LLC
Business or Residence Address {Number and Street, City, State, Zip Code)
Ten Post Office Square, Boston, Massachusetts 02109
Check Box{es)} that Apply: O Promoter O Beneficial Owner B Executive Officer ] Director O General and/or

Managing Partner

Full Name (Last name first, if individual)
Susan K. Tangney

Business or Residence Address {(Number and Street, City, State, Zip Code)
145 Pinckney Street, #517 Boston, Massachusetts 02114
Check Box(es) that Apply: J Promoter [ Beneficial Owner Executive Officer L] Director L] General andfor

Managing Partner

Full Name (Last name first, if individual)
Robert G. Scott

Business or Residence Address (Number and Street, City, State, Zip Code}
148 School Street Manchester, Massachusetts 01944
Check Box{es} that Apply: O Promoter [ Beneficial Owner K Executive Officer [J Director [0 General and/or

Managing Partner

Full Name (L.ast name first, if individual)
Desmond G. FitzGerald

Business or Residence Address (Number and Street, City, State, Zip Code)
25 Carrington Drive Greenwich, CT 06830
Check Box(es) that Apply: [1 Promoter 4 Beneficial Cwner [0 Executive Officer ] Director O General and/or

Managing Partner

Full Name (Last name first, if individual)
FitzGerald Family Trust

Business or Residence Address {Number and Street, City, State, Zip Code)
cfo P. Adler Trustee, 16 School Street, Rye, NY 10580

Check Box(es) that Apply: LJ Promoter [ Beneficial Owner [ Executive Officer [0 Director ] General and/or
Managing Partner

Full Name (Last name first, if individual}
Michael E. Gellert

Bustness or Residence Address {(Number and Street, City, State, Zip Code)
75 Round Hill Road, Greenwich, CT 06831

Check Box{es) that Apply: [ Promoter [J Beneficial Owner [.] Executive Officer [1 Director 1 General and/or
Managing Partner

Full Name (Last name first, if individua!)

Business or Residence Address {Number and Street, City, State, Zip Codé)

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer [ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

{Use hlank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? SS %?
Answer also in Appendix, Column 2, if filing under ULOE.
$ 1,000,000,
subject to
2.  What is the minimum investment that will be accepted from any individuai? General
Partner's
discretion
3. Does the offering permit joint ownership of a single unit? E"S NDO
4. Enter the information requested for each person who has been or will be paid or given, direclly or indirectly, any
commission or similar remuneration for solicitation of purchases in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five {5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
N/A
Business or Residence Address {Number and Street, City, State, Zip Code}
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check iNdividual States}..... ..o e ] All States
A 0O KO a0 RO cAd [cod end wed pg O O ©ad mWi O o O
i O g 1 O w10 ’knO a0 MEED moiO ma O GO MmO Ms) O MO O
MmN O INEID O NHDBD NGO WO N O (O o) OoH O ok O R O [pa O
Ry O [sciO [soj0 N O g0 wnid pvoO vAO waOmvDo W) 0 w0 PRI O
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Asscciated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STateS).....cccviiiiiir e s (1 All States
Al 0O O o wd ead cood enQ o g e O O a0 1 O o B
i g Qg e O ws1O «knO A O mel@d ojO ma]l OM) O N O (mvs) O (MO] B
MTiO NEI O 1O O O mnwO DO velyd iNop OoH O ok O [oR O pA] O
R O [sc;O (o0 O mx 0O wn pnd valfd wa OmwviO ) O wyl 0O (PR} [
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or intends to Solicit Purchasers
{Check “All States™ or check individua! States)................coi [ All States
Wl O O w220 w0 ead cod end P o Or O a0 H) OO e 0O
0 O v O A O kO kO paOdO meld o ma O O mNO s O o] O
MO O mO mnHO N O O WO et ol OH 0O (KO [orR] O rAl O
RE O scad o0 o O o0 wnDO vod vaOdO waOmwvg w0 w0 PRI O
RI O a0 o0 o O mx0O wndQ vnO va O waOmwviO wi O wad PR O

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering,
check this box [J and indicate in the columns below the amounts of the securities offered for
exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
=Y T SO USROS O OO U UPUOR TR 3 $
LU 137U OO OO TOTO PO OO R VPP PO R 3 3
[J Coemmon {1 Preferred
Convertible Securities (INCIUdING WaITANIS) ..ivrere et snere $ $
PaRNErShip INEEIESTS ...ovocicveveeeeceeeeete ettt sb et st em e s nae e $102,976,943 $102,976.943
Other (Specify } v $ $
o) -1 U PP UU PP OTTOTUOT RO $102,976.943 $102.976.943
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in Agareqate
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule Number of ggreg
. - Dollar Amount
504, indicate the number of persons who have purchased securities and the aggregate dollar Investors
: . P o — w of Purchases
amount of their purchases on the total lines. Enter*0" if answer is “none” or "zero.
ACCTEAIEA INVESIOIS ...covveiee et ettt st sas et e s ereseeesrese e e nee e smter s 55 $102.976.943
Non-aceredited INVESTIONS ..o rce e e rre s rase e e cmee e smbs b sd s an s san e 0 $0
Total (for filing under Rule 504 0nlY) ..o s $
Answer also in Appendix, Column 4, if filing under ULOE.
if this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve {12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C - Question 1.
Type of Doltar Amount
Type of offering Security Sold
RUIE 505, ..ottt et et et eeee et e s e e e saebes et e b s e ebe s s e s sas e s esaseanen e e ar et eseonnensesneesnaneneas $
REGUIBLION A ..ot eee e e s s s st es s s bebesa e b b escatses ettt seenen s 3
RUIE S04 oo oeeeeeee oo evav et e st v e be s e sabeesae e s sateemaneesaseersneesss s ek eatadbe st s eans s e sabeanrnensareanreennas $_
TOAL e eeeveee e eeeseese s ss s s s senss e mse b es st en bbb S
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TrANSTEr AQENES FBES. ...oooveiievitiieiteaiiete e vesveesestesereereres e rsseasareres sresesscscassensesmsesnsaesamsesmaneans thessssissasnsnnininns s
Printing and Engraving CostS. oo et e e e e et e areserseareiae e anes Os
LLEOAI FBES. 1oueueeereereeeeeseeesesrereseseses s essbesebereestss s s s seseeesamamssssssses s sebbe s e b s e s s e s a2 em s £ e £s i st et Soreneatanteseneecae $15,000
ACCOUNEING FBES. .....ouiviitiveieiiaeesieteseesesseesseses s aessesebesssesassesesrase st e eassssess e eeseseereace et rcrerebried Sbianebsiisessssesns Os
ENQINEEING FBES. 111iiirmiiiisieiereieieistetesesessesssssssesessssasesesesessssssssemsasere s rae et o444t e e e e b e bbb st Shimbrebemsninanabats 0Os
Sales Commissions {specify finders’ fees separately) ... e, s

Other Expenses {identify}

b. Enter the difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses furnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds 1o the issuer” ..,
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

5. Indicate below the amount of the adjusted gross praceeds to the issuer used or proposed to be

used for each of the purposes shown. if the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C- Question 4.5.

above.
Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAIAAES BNA FEES.....ciiiiviviririerciee st sese s ssesesests st ss 111 a e e e nenenensese e e seserate et arasanessnenenen Os_o Os%_o
PUMCHASE OF FEAI @SLALE. 1veeeeeeeeeeeeeeeee e eev e e metaseeeretaeeeneneaseen et roresnen s reerassenssersemnennats s _o Os_ o0
Purchase, rental or leasing and instaliation of machinery and equipment..........oocciinnn Os_o Os_o
Construction or leasing of plant buildings and facifities ..., 0% _0 (Js_o
Acquisition of other business (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant
o= T 1112 o 1Y o TOUPO OO O U VU OO OV UUUUEOT TR 01s_o Os_o
Repayment Of INAEDEEONESS. ......oicveriiiiieeeressesessesesessaereeseseesese et st easass s Os_o ]s%_o
WWOTKING CAPITAL .....oovoececeeee ettt st et ee ettt s n e amem s sean e ds_o 0s o
Other (specify): Investments in SECURHES.......coccviiiiiiii Os._o B $102,961,943
COMUMIN TOAIS .......ooceeeceeeeeecece ettt tssese et e b mnesae e e e sesnen e s s s s esemem e nbbs ds_o 1 $102.961.943
Total Payments Listed (column totals added) ... K $102.961,943

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by lhe issuer tgpany non-accredited investor pursuant to paragraph {b}(2) of Rule 502.

Issuer (Print or Type) Signature Date

Holyoke Partners Fund I, LP - . /M
A Y /7Y

Name of Signer (Print or Type) Title of Signer {Print or Type) ? /

Susan K. Tangney Manager of Holyoke Partners, LLC, General Partner

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

B3005108.21 50of8




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any disqualification provisions of such rule?  Yes %}
See Appendix, Column 5, for state response.
2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a
notice on Form D (17 CFR 239.500) at such times as required by state law
3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished

by the issuer to offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the
Uniform Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming
the availability of this exemption has the burden of establishing that these conditions have been satigfied.

5. The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its

behalf by the undersigned duly authorized person.

Issuer (Print or Type)
Holyoke Partners Fund |, LP

Signature

wy X

Date

Name (Print or Type)
Susan K. Tangney

Tifle Print or Type) ; f
Manager of Holyoke Partners (LC, General Partner

M f/ﬁaf

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or

printed signatures.

B3005108.21
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APPENDIX

i 2 3 5
Disqualification
Intend to sell Type of Security under State ULOE
to non- and aggregate (if yes, attach
accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted}
{Part B-ltem1)} {Part C-ltem 1) {Part C-ltem 2) (Part E-ltem 1)
Number of Number of Non-
Accredited Accredited
State| Yes No Investors Amount Investors Amount Yes No
AL | O O S $__ O d
AK | O O S S U O
Az | O O $S__ $_ ( O
AR | [ O (| O
limited partnership
ca| O B |interests - $2,000,000 3 $4.500,000 0 %0 O =
co| O O $__ $5_ O W
limited partnership i —
cr| D B |interests-$17,576,528 6 $11.576.528 0 0 =
pE | O O S 5 o O
limited parinership
bc| O B | interests - $1,026,664 ! $1.026.664 0 $Q 0 &
limited partnership e
FL| U Bd" | interests -53,150,000 5 $3.150.000 0 %0 M
GA | [ U $_ $__ O (]
HI O O S $_ L O
1D O O S $_ G ]
limited partnership
L B | interests $1,148.853 ! $1.148.853 0 $0 = &
IN O (I} S___ $_ 0 |
IA O O S S____ O 0
ks | O ] $_ S_ O O
Ky | O I $ $ O 0
ta | O O $ S O O
limited partnership
ME | O B | interests 31,000,000 ! $1,000.000 0 $0 g &
MD | O3 O S__ . S O O
o limited partnership
Ma | O interests $17,260,000 22 $17.260.000 0 s L] [ZI
MI O (N S S___ | [l
limited partnership
MN | D B | interests $2,000.000 ! $2,000,000 — ] L
Ms | [ ] $ $_ O O
Mo | O | O $__ s O 0
B300508.21 7o0f8




APPENDIX

2

Intend to sell
to non-
accredited
investors in State
{Part B-ltem1)

3

Type of Security
and aggregate
offering price
offered in state
{Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-ltem 1)

Number of Number of Non-
Accredited Accredited
State| Yes No Investors Amount Investors Amount Yes No
MT (| 0 S S 0 (]
NE | O 5 S O O
N | O | . S O O
v 0| @ | e || s | w | 0| &
NS | O O S S__ O g
N | O O S S O ad
w0 | B |t | o | ssesassr [ o w | 0| ®
NC | O 5 S O L
NO | O O S $___ O O
oH | [ 0 S $___ O 0
oK | O a $____ $___ O |
or ! O O S S g O
PA | O O S _ $__ O |
RI O O S S O U
sc | O a $s___ S a a
so | O g S $_____ O O
w | O] O s s | O | O
lirmited partnership
™ | O O interests- 1 $5,000,000 0 $0 O &
$5,000,000
ut O O . $S___ N O
vi | O O S S . O
va | O | O 5 s | O | O
limited partnership
wa | [ O interests- 1 $3,250,000 0 $0 O X
$3,250,000
Wv O O 5 $__ 0 O
wi W O S $ O U
wy | O O S S__ O a
PR | O O S S O 0
o | O | @ | st |2 | smsow | o IR
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